STANDSTILL AGREEMENT

This agreement (for reference dated January 26, 2004) is entered into by, between and among
LEHMAN ALI INC., aDeaware corporation (“Lehman”), HARVEST SV/PEN, LTD, a Texaslimited
partnership (“Harvest”), HARVEST SV/PEN GP, LLC, a Texaslimited ligbility company (“Harvet LLC”)
(both Harvet and Harvest LLC sometimes being cdled, collectively, the “Harvest Entities’),
GREENWOOD PARTNERS, a Texas generd partnership ("Greenwood'), SUNNYVALE LLC, a
Cdifornialimited ligbility company (“ Sunnyvae’ or “ Debtor”), FORUM DEVELOPMENT GROUP, LLC,
aGeorgialimited liability company ("Forum™) and JAMESH. BARON, the Court gppointed Receiver (the
“Receiver”) for certain rea property owned by Sunnyvae, the CITY OF SUNNYVALE, CALIFORNIA
(the “City”), and THE REDEVELOPMENT AGENCY FOR THE CITY OF SUNNYVALE,
CALIFORNIA (the“Agency”), who shdl collectively be caled the “Parties,” and is effective as to each
Party as of the date signed by such Party as set forth below.

RECITALS

WHEREAS, Lehman and Harvest have entered into that certain “Term Sheet for Purchase of
Certan AsHs’ (the “Term Sheet”), whereby Lehman and Harvest have sat forth the non-binding
parametersof atransaction under which Harvest will sell to Lehman (or itsdesignee) dl of Harvest’ srights,
title, and interestsin and to that certain tract of real property located in Sunnyvae, Californiahaving astreet
address of 2510 Town Center Drive, to be described with more particularity in the definitive documentsto
be prepared and executed to evidence said purchase and sal e, together with al improvementsthereon and
al of Harvedt' srights, title and interests in and to certain operating agreements pertaining to the Property
(collectively the"Property™), which purchase and sd e shdl be subject to thetermsand conditionsset forthin
binding definitive documents to be drafted to evidence such transaction; and

WHEREAS, L ehman and Harvest have acknowledged, in pertinent part, that one of the conditions
for going forward with such purchase and sd e transaction and the preparation of such definitive documents
isthe entering into of a standdtill agreement between and among the Parties hereto (the date of which was
originadly stated to be on or before January 20, 2004, but which date Lehman and Harvest have agreed to
extend to the latest date affixed below the signatures of the Parties set forth below, and as evidenced by
their sgnatures set forth below), the effectiveness of which shdl be subject only to whatever gpprovas
thereof required, if any, respectively, from: the bankruptcy court in which the Chapter 11 bankruptcy case
of Debtor Sunnyvaeis pending (the “Bankruptcy Court™); the Didrict Court in which litigation is pending
between, inter dia, Sunnyvae, the Harvest Entitiesand Greenwood (the* District Court Action” as defined
below); the Superior Court of Santa Clara County, Cdiforniain which the case is pending whereby the
Receaiver wasinitidly appointed as Receiver for thered property of Sunnyvae LLC commonly known as
the Sunnyvde Town Center Mdl (the” Sunnyvae Mdl”), located on atract of land in downtown Sunnyvde,
Cdifornia, in Santa Clara County (the* State Court™), which appointed was|ater confirmed and continued
by the Bankruptcy Court; the Agency, the City, and/or such other governing body whose gpprova shdl be
required to make such agreement binding and enforceable by and againg the City and the Agency (any
“Other Governing Body”), wherein dl parties agreeto standdtill and refrain from pursuing or ingituting, any
litigation, adminigtrative action or other proceeding relating to the Sunnyvae Madl or the Property or its
proposed redevel opment as can maximaly be achieved without permanently prgjudicing the rights of any
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party to such litigation, administrative action or other proceeding through February 11, 2004, or theclosing
of the contemplated sde of Property, whichever occurs earlier (the “ Standdtill Agreement”); and

WHEREAS, Lehman and Harvest have aso acknowledged , in pertinent part, that one of the
conditionsfor going forward with such purchase and sale transaction and the preparation of such definitive
documents is the entering into of mutua releases between and among the Parties (the date of which was
origindly stated to be on or before January 20, 2004, but which date L ehman and Harvest have agreed to
extend to the latest date affixed below the signatures of the Parties set forth below, and as evidenced by
their sgnatures set forth below), the effectiveness of which shdl be subject only to whatever approvas
thereof required, respectively, from the Bankruptcy Court, the Didtrict Court, the State Court, the City, the
Agency, and/or Other Governing Body, and to the closing of the sale of the Property, wherein each of such
parties fully and generdly release the Harvest Entities and Greenwood Partners (“ Greenwood”) and the
Harvest Entities and Greenwood fully and generdly releases each such party from any past, present or
future claims of whatsoever kind and character arisng out of or relating to the Sunnyvade Mdl and the
Property (the“Mutua Release Agreements’) and which pecificaly providesfor thedismissd of dl pending
adminidrative actions, litigation or other proceeding againg the Harvest Entities and Greenwood with
prejudice and the release of the net escrow fundsto Sunnyvae LL C and Greenwood, split evenly, subject
to the clams of the escrow agent, with the scope of such releases to be more particularly defined in the
Mutua Release Agreements; and

WHEREAS, Lehman and Harvest have further acknowledged and agreed that the contemplated
definitive sale and purchase agreement and other documentswould be prepared by, and the contemplated
purchase and sal e of the Property would occur on or before February 11, 2004 (the“ Conditional Effective
Date’), conditioned only upon the happening of each of the events described with more particularity in the
Mutual Release Agreement (the “ Events for Effectiveness’); and

WHEREAS, each of the Parties hereto bdieves that it is in their respective interests, and in the
interests of their respective condtituents, to enter into this Standgtill Agreement in order to dlow for the
preparation of such definitive documents in connection with such purchase and sde transaction, and to
fecilitate the consummation of such purchase and sdle transaction; and

WHEREAS, each of the Parties hereto acknowledges that full, valid, and binding consderation
exigs for the execution of this Standdtill Agreement and that such consideration consgts of the mutud
promises contained herein, and the performance by each of the Parties of their repective mutua and
independent covenants and representations as set forth herein;

NOW, THEREFORE, intending to be legally bound, and for, and in consderation of, the terms,
conditions and mutud obligations set forth herein, including the performance by each of the Parties of their
respective mutua and independent covenants and representations as set forth herein, and understanding the
meaning and legdl effect of entering into this Standstill Agreement, the Parties hereto stipulate, agree,
warrant, and represent as follows:

1. Each Party hereto does hereby covenant and agree with each of the other Parties hereto that each
such Party will slanddtill and refrain from pursuing or ingtituting, through February 11, 2004, any
litigation, adminigtrative action or other proceeding, as described more particularly below, rdaing
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to the Sunnyvale Mdll or the Property or its proposed redevel opment as can maximally be achieved
without permanently prgjudicing the rights of any party to such litigation, adminigrative action or
other proceeding. Without limiting the generdity of the foregoing, the respective involved and
affected Parties agree that they will take, or will use their best reasonable efforts to cause to be
taken, the following actions with respect to the following litigation, adminigtretive action or other
proceeding:

a

Asto that certain civil action pending in the United States Digtrict Court for the Central

Didtrict of Cdifornia, Western Divison, styled Sunnyvae, LL Cv. Greenwood Partners, €t.
a, Civil Action File No. 03-CV-5632-SVW (the “Digtrict Court Action™), in which

Sunnyvae, Greenwood and the Harvest Entitiesare parties, and Lehman isan intervenor,
Sunnyvae, Greenwood, the Harvest Entities and Lehman agree that they, and each of

them, will not indtitute or pursue any discovery and will not file any motions or otherwise
seek to invoke the jurisdiction of the court and/or provoke any action from the court;

provided, however, that said partiesmay, if they deem it appropriate or necessary to do so,
apprise the court of the potentid resolution of the litigation that would result from the
consummation of the purchase and sale transaction contemplated in the Term Sheet, and
seek an order from the digtrict court staying the Didtrict Court Action while Lehman and
Harvest pursue the preparation of such definitive documents in connection with such

purchase and sdetransaction, and to facilitate the consummation of such purchaseand sdle
transaction;

Asto that portion of the Digtrict Court Action which is presently on gppedl to the Ninth
Circuit Court of Appeds, in which Sunnyvae, Greenwood and the Harvest Entities are
parties, and Lehman is an intervenor, Sunnyvae, Greenwood, the Harvest Entities and
Lehman agree that they, and each of them, other than as required by pending order from
that Court, will not file any motions or take any other actions to invoke the jurisdiction of
the appellate court and/or provoke any action from the gppellate court; provided, however,
that said parties may, if they deem it appropriate or necessary to do so, apprise the
appdlate court of the potentid resolution of the litigation that would result from the
consummeation of the purchase and sale transaction contemplated in the Term Sheset, and
seek an order from the gppellate court extending the briefing schedule and/or staying
appellate action asto that portion of the Digtrict Court Action on gppeal while Lehman and
Harvest pursue the preparation of such definitive documents in connection with such
purchase and sal e transaction, and to facilitate the consummation of such purchaseand sde
transaction;

Asto the Bankruptcy Case, in which SunnyvaeisaDebtor in possession, and asto which
the Recaiver isresponsiblefor the day-to-day operationsof Debtor’ sreal property known
as the Sunnyvale Mdll, and in which Greenwood and the Harvest Entities haveprevioudy
filed objections to Debtor's Plan of Reorganization and Disclosure Statement filed in
connection therewith, and respect to which the Receiver has previoudy asserted clams
againg Harvest for the payment of so-cdled “ Common Area Maintenance’ or “CAM”
charges assertedly due and owing by Harvest as the successor-in-interest owner of the
Property which is the subject matter of the Term Sheet, Sunnyvade, Greenwood, the
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Harvest Entities, Lehman, Forum and the Receiver agree that they, and each of them, will
not inditute or pursue any discovery and will not file any motions, contested matters,
adversary proceedings, or otherwise seek to invoke the jurisdiction of the Bankruptcy
Court or any other court and/or provoke any action from the Bankruptcy Court or any
other court with respect to any meatters which affect or might reasonably construed to
directly affect the property rights or interests of each other, such as, by way of example,
pursuing matters which might affect the Property, the COREA, Debtor’s Sunnyvale Mall
Property, or CAMSs (it being understood that as to CAMs, Harvest is current with its
payments as of December 2003); provided, however, that nothing contained herein shdl
prohibit or prevent Sunnyvae or the Receiver from filing or pursuing metters pertaining to
edtate adminigration in generd or clams againg others ; provided, further, that nothing
contained herein shdl prohibit or prevent Sunnyvale, Greenwood or the Harvest Entities
from pursuing the gpprova of this Standdtill Agreement, the Mutual Release Agreements, or
the consummation of the purchase and sde of the Property from Harvest to Lehman; and,
provided, further, that said parties may, if they deem it appropriate or necessary to do so,
apprise the Bankruptcy Court of the potentid resolution of the litigation that would result
from the consummation of the purchase and sale transaction contemplated in the Term
Shest, and seek an order from the Bankruptcy Court or such other court staying actionsor
activities before such court that which affect or might reasonably congtrued to directly affect
the property rights or interests of each other while Lehman and Harvest pursue the
preparation of such definitive documents in connection with such purchase and sale
transaction, and to facilitate the consummeation of such purchase and sale transaction;

As to adminidrative actions or proceedings pending or reasonably contemplated to be
pending before the City or the Agency during the period of time that Lehman and Harvest
are pursuing the preparation of such definitive documentsin connection with such purchase
and sale transaction, Sunnyvae, Lehman, the Harvest Entities, Forum, the Receiver, the
City, and the Agency agreethat that they, and each of them, will not take, or request to be
taken, any matters to the City Council and/or the Agency Board for find action, with
respect to any matterswhich affect or might reasonably be construed to directly affect the
property rights or interests of each other, such as, by way of example, pursuing matters
which might affect the Property, the COREA, Debtor’ s SunnyvaeMal Property, including
the approva of any redevelopment plan for the Debtor's Mall Property or parcels,

including the Property, located within the perimeter of the Debtor's Sunnyvale Mdll

Property, or the approva of a master developer to effectuate any redevelopment of

Debtor’ s Sunnyvae Mal Property; provided, however, that nothing contained herein shall
prohibit or prevent the City or the Agency from reindituting the power of eminent domain
as to the Redevelopment Agency, approving generdly applicable rules governing the
solicitation by the Redevel opment Agency for approva by the Agency and/or the City of
redevelopment plans for property by the owners thereof, and/or soliciting and receiving
proposas by or on behaf of Debtor or other owners of property Situated within the
perimeter of Debtor’s Sunnyvale Mall Property for the redevelopment of such property
and/or for the appointment of a master developer to effectuate such proposed
redevelopment (it being understood that in the event the Property is not sold to Lehman,
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Harved, as owner of the Property, will have until February 20, 2004 to submit any such
proposal for redevelopment and/or for the master devel oper thereof, and that the Agency
will not consider any such proposals until after such date).

The parties expresdy acknowledge and agree that this Standdtill Agreement is not intended to
substantively or adversely affect the rights of any of the Parties hereto as they exist on and before
the execution of this Standdtill Agreement. Rather, this Standdtill Agreement isintendedto maintain
the status quo of the Parties, and to maintain whatever rights the Parties may have asto the matters
addressed herein as of and before the execution of this Standdtill Agreement, so asto dlow Lehman
and Harvest to pursue the preparation of definitive documentsin connection with the purchase and
sdetransaction contemplated herein, and to facilitate the consummation of such purchaseand sde
transaction.

The Parties further acknowledge and agree that notwithstanding any language herein which might
otherwise be construed to the contrary, if it comesto their attention that this Standstill Agreement,
asimplemented, does not, asto any particular matter, provide maintenance of the status quo of the
parties and/or their rights as to the matters addressed herein as of and before the execution hereof,
they will use their best efforts to correct that Situation by taking such action or refraining to take
such action aswill reasonably provide for such maintenance of the status quo or protection of rights

Each Party further acknowledges, agrees, and represents to each of the other Parties that such
Party has that power and authority to enter into this Standstill Agreement and to take actions, or
refrain or forebear from taking actions, as described herein so asto implement the provisonsand
intent of this Standstill Agreement, or, as described below, will immediately seek to obtain such
authority from the gpplicable Court or administrative body that has the power to grant same, and
that in theinterim, each such Party will useits best effortsto abide by the specific terms and stated
intent of this Standstill Agreement so that the rights of each of the other Partieswho are any parties
to any litigation, adminidrative action or other proceeding, the subject matter of which is
encompassed within the scope of this Standstill Agreement are not permanently prejudiced. For
each Party, itspresent authority to execute this Standstill Agreement and bind itself to the provisons
hereof, and/or the status of its efforts to obtain authority to bind itsdf to the provisions hereof, are
et forth below:

a Harvest — has authority to execute and bind itsdf;

b. Harvest LLC — has authority to execute and bind itsdlf;
C. Greenwood — has authority to execute and bind itsdf;
d. Lehman — has authority to execute and bind itsdlf;

e Forum — has authority to execute and bind itsdf;

f. Sunnyvae — has authority to execute and bind itself, subject to such gpprova as may be
required by the Bankruptcy Court after notice and ahearing, which gpprova will be sought
by means of a hearing currently set to be held on February 4, 2004, which is before the
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Conditiona Effective Date, and which gpprova will be in the form of an order entered
before the Conditiona Effective Date, in aform acceptable to Harvest and Greenwood,
granting and gpproving the motion of Debtor Sunnyvaefor authority for Sunnyvdeand, as
may be required or granted, the Recelver to execute this Standstill Agreement and the
Mutua Release Agreement and to implement and carry out the terms thereof and the
settlement of daims by and againg the Harvest Entities and Greenwood contemplated
thereby;

s} The Recaiver —hasauthority to execute and bind himsdlf, subject to such gpprova asmay
be required by the Bankruptcy Court after notice and a hearing, which approva will be
sought by means of ahearing currently set to be held on February 4, 2004, whichisbefore
the Conditiona Effective Date, and which gpprova will bein theform of an order entered
before the Conditiona Effective Date, in a form acceptable to Harvest and Greenwood,
granting and gpproving the motion of Debtor Sunnyvaefor authority for Sunnyvdeand, as
may be required or granted, the Receiver to execute this Standstill Agreement and the
Mutud Release Agreement and to implement and carry out the terms thereof and the
settlement of clams by and againgt the Harvest Entities and Greenwood contemplated

thereby;

h. The City —has authority to execute and bind itsdlf, subject to voting to confirm and retify
such authority, which confirmation and rétification the City will saek in conjunction with the
confirmation and ratification sought in connection with the approva of the Mutual Release
Agreements and the settlement of claims by and against Harvest and Greenwood,;

I. The Agency — has authority to execute and bind itsalf, subject to voting to confirm and
ratify such authority, which confirmation and ratification the Agency will seek in conjunction
with the confirmation and ratification sought in connection withthe gpprova of the Mutua
Release Agreements and the settlement of claimsby and against Harvest and Greenwood.

5. This Standdtill Agreement may be executed in multiple counterparts, each of which shdl be deemed
origind for dl purposes. ThisStanddtill Agreement shal be effective asto each Party who executes
same as of and on the date signed as set forth below, and delivered to the other Parties hereto.
Facamile copies of sgnatures shall be effective upon transmission, and the receipt of afacamile
copy containing asignature shal be effective and treated as an executed origind.

IN WITNESS WHEREOF, the undersigned have executed this Standstill Agreement on the
respective dates set forth below and effective as to each as of the respective dates written below.

Agreed and Accepted:

[Signatures Continued on Next Page]
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HARVEST SV/PEN, LTD.,
aTexaslimited partnership

By: HARVEST SV/PEN GP, LLC,
aTexas limited liability company
general partner

By:
Name: Eliot B. Barnett
Title  Manager
Date:  January , 2004
GREENWOOD PARTNERS

By: EBB INVESTMENTS, LLC
Its co-manager

By:

Name: Eliot B. Barnett
Title:  Managing Member
Date:  January , 2004

LEHMAN ALI INC.

By:

Name: David S. Broderick
Title  Authorized Signatory
Date:  January , 2004

JAMESH. BARON,
Receiver of Sunnyvale, LLC

Name: JamesH. Baron
Title:  Recever of Sunnyvale, LLC
Date:  January , 2004

CITY OF SUNNYVALE, CALIFORNIA

By:
Name: John Howe
Title  Mayor
Date: January __ , 2004

HARVEST SV/PEN GP, LLC,
a Texaslimited liability company

By:

Name: Eliot B. Barnett
Title  Manager Partner
Date:  January , 2004

SUNNYVALE,LLC

By: AMP-SUNNYVALE, LLC,
Its Managing Member

By:

Name: Jerald G. Schutte

Title:  Manager of AMP-Sunnyvale, LLC

Date:  January , 2004

FORUM DEVELOPMENT GROUP, LLC,
aGeorgialimited liability company

By:

Name:

Title:

Date:  January , 2004

THE REDEVELOPMENT AGENCY FOR THE CITY OF

SUNNYVALE, CALIFORNIA

By:

Name: John Howe
Titlee  Chairperson
Date:  January , 2004
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